I

The System Revenues (other than revenues derived from the Sewer Tax and any other tax
revenues that constitute System Revenues) that remain after the payment of Operating Expenses,
subject, however, to the right of the County to receive and use any or all of such revenues that are
deemed "surplus revenues” under Section 11.6 hereof after all prior and current obligations of the
County hereunder have been satisfied to the extent required to be satisfied from the System
Revenues;

1]

All moneys from whatever source derived that are required by the Indenture to be deposited
from time to time in the Debt Service Fund and the Reserve Fund, together with any investments
and reinvestments of such moneys and the income or proceeds thereof; provided that the pledge and
assignment herein made with respect to the Reserve Fund shall be only for the benefit and security
of the Holders of Parity Securities of those particular series that are secured by the Reserve Fund
and, in particular, shall not be for the benefit and security of the Holders of the Series 1997-C
Warrants; and

1

Any and all moneys, rights and properties of every kind or description which may from time
to time hereafter be sold, transferred, conveyed, assigned, hypothecated, endorsed, deposited,
pledged, mortgaged, granted or delivered to, or deposited with, the Trustee by the County or anyone
on its part as additional security for the payment of all or any specified series of the Parity
Securities, or which pursuant to any of the provisions hereof, may come into the possession or
control of the Trustee as such additional security; and the Trustee is hereby authorized to receive
any and all such moneys, rights and properties as and for additional security for the payment of all
or any specified series of the Parity Securities and to hold and apply the same subject to the terms
and conditions of the Indenture;

TO HAVE AND TO HOLD the same unto the Trustee, its successor trustees and assigns
forever, subject to Permitted Encumbrances; IN TRUST NEVERTHELESS, upon the terms and
trusts herein set forth, for the equal and pro rata protection and benefit of the Holders, present and
future, of the Parity Securities, equally and ratably, without preference, priority or distinction of any
over others by reason of priority in issuance or acquisition or otherwise, as if all the Parity Securities
at any time outstanding had been executed, sold, authenticated, delivered and negotiated
simultaneously with the execution and delivery hereof; subject, however, to the conditions contained
herein requiring the preferential application of certain moneys with respect to the various series of
the Parity Securities, and subject further to the right and duty of the Trustee to apply solely for the
benefit of the Holders of any particular series of the Parity Securities all moneys, rights and
properties that are pledged or otherwise contractually obligated for the sole and exclusive benefit
of the Holders of such particular series of the Parity Securities;
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PROVIDED, HOWEVER, that this Indenture is upon the condition that if the County shall
pay or cause to be paid the principal of and the interest and premium (if any) on all Parnity Securities
secured hereby at the times and in the manner provided in the Parity Securities, according to the true
intent and meaning thereof, or shall provide for such payment as specified in Section 16.1 hereof,
and shall pay or cause to be paid all other Indenture Indebtedness, then the Indenture and the estate
and rights granted hereby shall cease, determine and be void; otherwise the Indenture shall be and
remain in full force and effect.

Section2.2  Parity Securities Not General Obligations. The principal of and the interest
and premium (if any) on the Parity Securities shall be payable solely from the sources of payment
provided therein and herein. Neither the Parity Securities nor the Indenture shall be a general
indebtedness or pledge of the full faith and credit of the County or a claim on the taxing power of
the County or charge against any debt limit imposed on the County by the constitution or laws of
the State of Alabama.

ARTICLE III

ISSUANCE OF PARITY SECURITIES IN SERIES

Section3.1  Issuance of Parity Securities in Series. The Parity Securities may be issued
in different series, and each Parity Security shall have an appropriate series designation. All the
Parity Securities of every series shall be equally and ratably secured by the Indenture, it being
expressly understood and agreed that no Parity Securities issued hereunder shall be prior to any
other Parity Securities thereafter issued hereunder, but shall be on a parity therewith with respect
to the security afforded by the Indenture.

Section 3.2 Dates and Places of Payment of Parity Securities. Subject to any
applicable provisions pertaining to the dating of Parity Securities issued pursuant to the provisions
of either Section 5.2 or 5.3 hereof, the Parity Securities of each series shall bear such date or dates
as shall be specified in the Indenture or Supplemental Indenture under which such series is issued.
Subject to compliance with the Act, the Parity Securities of each series shall mature on such dates
and in such amounts, shall be subject to redemption on such dates and on such terms and conditions,
and shall bear interest for such periods, at such rate or rates and payable on such dates, all as shall
be fixed, prior to the issnance of such Parity Securities, in this Indenture or in the Supplemental
Indenture under which such Parity Securities shall be issued. All installments of principal of and
interest and premium (if any) on each series of the Parity Securities shall bear interest after the
respective due dates of such principal, interest and premium (if any) until paid or until moneys
sufficient for payment thereof shall have been deposited for that purpose with the Trustee, whichever
first occurs, at such per annum rate or rates and subject to such grace period (if any) as shall be
specified prior to their issuance. The principal of and the interest and premium (if any) on the Parity
Securities shall be payable in lawful money of the United States of America.
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The principal of and the premium (if any) on the Parity Securities shall be payable at the
principal office of the Paying Agent, upon presentation and surrender of the Parity Securities as the
same become due. In case any Parity Security is called for partial redemption, the redemption price
of'the principal thereof so called for redemption shall be payable at the principal office of the Paying
Agent (a) upon presentation and surrender of such Parity Security in exchange for a new Parity
Security or Parity Securities of the same series and in authorized denominations having an aggregate
principal amount equal to the unredeemed portion of the principal of the Parity Security so
surrendered, or (b) upon presentation of such Parity Security for an appropriate endorsement by the
Paying Agent of such partial redemption on such Parity Security or on any record of partial
redemptions appertaining thereto and constituting a part thereof. The interest on the.Parity
Securities shall be paid by check or draft mailed or otherwise delivered by the Paying Agent to the
respective Holders thereof as of the applicable Record Date at their addresses as they appear on the
registry books of the Paying Agent pertaining to the registration of the Parity Securities; provided,
however, that the final payment of such interest shall be made only upon surrender of the appropriate
Parity Security to the Paying Agent.

Section 3.3  Form of Parity Securities, Etc. The Series 1997-A Warrants, the Series
1997-B Warrants and the Series 1997-C Warrants, together with the authentication certificate of the
Trustee applicable thereto, shall be in substantially the forms respectively provided therefor in
Sections 7.6, 8.3 and 9.6 hereof. The Parity Securities of each series of Additional Parity Securities
and the authentication certificate of the Paying Agent and the record of partial redemptions (if any)
applicable thereto shall be in substantially the form respectively provided therefor in the
Supplemental Indenture under which such Additional Parity Securities are issued, which shall in
general be similar to the form applicable to the Series 1997 Warrants, with such insertions,
omissions and other variations as may be necessary to conform to the provisions hereof and such
Supplemental Indenture.

ARTICLE 1V

EXECUTION AND AUTHENTICATION
OF THE PARITY SECURITIES

Section4.1  Execution of Parity Securities. The Parity Securities shall be executed by
the President of the Governing Body, and the seal of the County shall be affixed thereto and attested
by the Minute Clerk of the Governing Body; provided that the signatures of the said officers on the
Parity Securities may be facsimiles of their actual signatures; and provided further that a facsimile
of the seal of the County may be imprinted on the Parity Securities rather than manually affixed
thereto. Signatures on the Parity Securities by persons who were officers of the County at the time
such signatures were written or printed shall continue effective although such persons cease to be
such officers prior to the authentication of the Parity Securities or the delivery thereof.
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Section4.2  Authentication Certificate of the Paying Agent. A duly executed
authentication certificate by the Paying Agent shall be endorsed on each of the Parity Securities, and
no Parity Security shall be valid or obligatory for any purpose unless and until such authentication
certificate shall have been duly executed by the Paying Agent. Each such certificate shall recite, in
substance, that the Parity Security on which it is endorsed is one of the Parity Securities described
in the Indenture. The executed authentication certificate of the Paying Agent endorsed upon any
Parity Security shall be conclusive evidence of the due authentication, issue and delivery of such
Parity Security under the Indenture.

Section4.3  Replacement of Mutilated, Lost, Stolen or Destroyed Parity Securities.
In the event any Parity Security is mutilated, lost, stolen or destroyed, the County may execute, and
the Paying Agent shall thereupon authenticate and deliver, a new Parity Security of like tenor as that
mutilated, lost, stolen or destroyed; provided that (i) in the case of any such mutilated Parity
Security, such Parity Security is first surrendered to the Paying Agent, and (i1) in the case of any
such lost, stolen or destroyed Parity Security, there is first furnished to the Paying Agent evidence
of such loss, theft or destruction satisfactory to the Paying Agent (with such evidence to be also
furnished to the County if requested), together with indemnity satisfactory to the Paying Agent (and
to the County if requested); provided that if the Person claiming ownership of such lost, stolen or
destroyed Parity Security is a bank or an insurance company, its own written agreement of
indemnity shall be deemed to be satisfactory. The County and the Paying Agent may charge the
Holder with the expenses of issuing any such new Parity Security. In lieu of issuing a new Parity
Security to replace any mutilated, lost, stolen or destroyed Parity Security which shall have already
matured, the Paying Agent may pay such Parity Security at or after the maturity thereof if the Holder
of such Parity Security satisfies the same terms and conditions as those provided in the preceding
provisions of this section for the replacement of such Parity Security.

ARTICLE V

REGISTRATION, TRANSFERS AND EXCHANGES
OF THE PARITY SECURITIES

Section5.1  Book-Entry Procedures Applicable to Series 1997 Warrants. (a) Except
as provided in Section 5.1(c) hereof, the registered owner of all of the Series 1997 Warrants shall
be The Depository Trust Company ("DTC") and the Series 1997 Warrants shall be registered in the
name of Cede & Co., as nominee of DTC. Payment of semiannual interest for any Series 1997
Warrant registered as of a Record Date in the name of Cede & Co. shall be made by wire transfer
to the account of Cede & Co. on the Interest Payment Date at the address indicated on the Record
Date for Cede & Co. in the registry books of the County kept by the Paying Agent.

(b) The Series 1997 Warrants shall be initially issued in the form of a separate single

authenticated fully registered warrant in the principal amount of each separately stated maturity.
Upon initial issuance, the ownership of each such Series 1997 Warrant shall be registered in the
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registry book of the County kept by the Paying Agent in the name of Cede & Co., as nominee of
DTC. The Paying Agent and the County may treat DTC (or its nominee) as the sole and exclusive
owner of the Series 1997 Warrants registered in its name for the purposes of payment of the
principal or redemption price of or interest on such Series 1997 Warrants, selecting such Series 1997
Warrants or portions thereof to be redeemed, giving any notice permitted or requirgd to be given to
Holders of Series 1997 Warrants under the Indenture, registering the transfer of Series 1997
Warrants, obtaining any consent or other action to be taken by Holders of Series 1997 Warrants and
for all other purposes whatsoever; and neither the Paying Agent nor the County shall be affected by
any notice to the contrary. Neither the Paying Agent nor the County shall have any responsibility
or obligation to any DTC participant, any Person claiming a beneficial ownership interest in the
Series 1997 Warrants under or through DTC or any DTC participant, or any other Person which is
not shown on the registration books of the County kept by the Paying Agent as being a Holder of
Series 1997 Warrants. The County and the Paying Agent shall have no responsibility with respect
to the accuracy of any records maintained by DTC, Cede & Co. or any DTC participant with respect
to any ownership interest in the Series 1997 Warrants; the payment by DTC or any DTC participant
to any beneficial owner of any amount in respect of the principal or redemption price of or interest
on the Series 1997 Warrants; the delivery to any DTC participant or any beneficial owner of any
notice which is permitted or required to be given to Holders of the Series 1997 Warrants under the
Indenture; the selection by DTC or any DTC participant of any Person to receive payment in the
event of a partial redemption of the Series 1997 Warrants; or the authority for any consent given or
other action taken by DTC as the Holder of Series 1997 Warrants. The Paying Agent shall pay all
principal of and premium, if any, and interest on the Series 1997 Warrants only to Cede & Co., as
nominee of DTC, and all such payments shall be valid and effective to fully satisfy and discharge
the County's obligations with respect to the principal of and premium, if any, and interest on such
Series 1997 Warrants to the extent of the sum or sums so paid. Upon delivery by DTC to the Paying
Agent of written notice to the effect that DTC has determined to substitute a new nominee in place
of Cede & Co. and direction to effect such change on the registry books maintained by the Paying
Agent, the term "Cede & Co." in this Indenture shall refer to such new nominee of DTC.

(c) In the event the County determines that 1t is in the best interest of the beneficial
owners of the Series 1997 Warrants that they be able to obtain warrant certificates, the County may
notify DTC and the Paying Agent of the availability through DTC of warrant certificates. In such
event, the Paying Agent shall issue, transfer and exchange warrant certificates as requested by DTC
and any other Holders of Series 1997 Warrants in appropriate amounts. DTC may determine to
discontinue providing its services with respect to the Series 1997 Warrants at any time by giving
notice to the County and the Paying Agent and discharging its responsibilities with respect thereto
under applicable law. Under such circumstances (if there is no successor securities depository), the
County and Paying Agent shall be obligated to deliver warrant certificates as described in the
Indenture. In the event warrant certificates are issued to Holders of the Series 1997 Warrants other
than DTC, the provisions of Article V of the Indenture shall apply to, among other things, the
transfer and exchange of such certificates and the method of payment of principal of and interest on
such certificates. Whenever DTC requests the County and the Paying Agent to do so, the County
and the Paying Agent will cooperate with DTC in taking appropriate action after reasonable notice
(1) to make available one or more separate certificates evidencing the Series 1997 Warrants to any
DTC participant having Series 1997 Warrants credited to its DTC account or (ii) to arrange for
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another securities depository to maintain custody of certificates evidencing the Series 1997
Warrants.

(d) Notwithstanding any other provision of the Indenture to the contrary, so long as any
Series 1997 Warrant is registered in the name of Cede & Co., as nominee of DTC, all payments with
respect to the principal of and premium, if any, and interest on such Series 1997 Warrant and all
notices with respect to such Series 1997 Warrant shall be made and given to DTC as provided in the
Representation Letter to be signed by the County and the Paying Agent on or prior to the date of
issuance and delivery of the Series 1997 Warrants and accepted by DTC. Without limitation of the
foregoing, so long as any Series 1997 Warrant is registered in the name of Cede & Co., as neminee
of DTC, the Paying Agent shall send a copy of any notice of redemption by overnight delivery not
less than thirty (30) days before the redemption date to DTC, but such mailing shall not be a
condition precedent to such redemption and failure to so mail any such notice (or failure of DTC to
advise any DTC participant, or any DTC participant to notify the beneficial owner, of any such
notice or its content or effect) shall not affect the validity of the proceedings for the redemption of
the Series 1997 Warrants.

(e) In connection with any notice or other communication to be provided to Holders of
the Series 1997 Warrants pursuant to the Indenture by the County orthe Paying Agent with respect
to any consent or other action to be taken by Holders of the Series 1997 Warrants, so long as any
Series 1997 Warrant is registered in the name of Cede & Co., as nominee of DTC, the County or the
Paying Agent, as the case may be, shall establish a record date for such consent or other action and
give DTC notice of such record date not less than fifteen (15) calendar days in advance of such
record date to the extent possible.

® In the event of any inconsistency between the provisions of this Section 5.1 and any
other provision of the Indenture or the forms of Series 1997 Warrants, the provisions of this
Section 5.1 shall govern so long as warrant certificates have not been issued to the Holders of the
Series 1997 Warrants other than DTC in accordance with Section 5.1(c) hereof.

Section5.2  Registration and Transfer of Parity Securities. The Paying Agent for each
series of Parity Securities shall be the registrar and transfer agent of the County with respect to such
series and shall keep at its principal office proper registry and transfer books in which it will note
the registration and transfer of such Parity Securities as are presented for those purposes, all in the
manner and to the extent hereinafter specified.

The transfer of any Parity Security may be registered only upon the books kept by the Paying
Agent, as registrar and transfer agent for the County, for the registration and registration of transfer
of Parity Securities upon surrender thereof at the office of the Paying Agent with written power to
transfer signed by the Holder thereof in person or by duly authorized attorney, properly stamped if
required, in form and with guaranty of signature satisfactory to the Paying Agent. Upon any such
transfer the County shall execute, and the Paying Agent shall authenticate and deliver to the
transferee, a new Parity Security registered in the name of such transferee and of like tenor as that
presented for transfer.
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Any Series 1997-A Warrant or Series 1997-B Warrant authenticated and delivered pursuant
to the provisions of this section shall be dated February 1, 1997. Any Series 1997-C Warrant
authenticated and delivered pursuant to the provisions of this section shall be dated February 15,
1997. Any Additional Parity Security authenticated and delivered pursuant to the provisions of this
section shall be dated in accordance with the provisions of the Supplemental Indenture under which
such Additional Parity Security is issued.

The Paying Agent shall not be required to transfer any Parity Security during the period of
fifteen days next preceding any Interest Payment Date with respect thereto or, if such Parity Security
is duly called for redemption (in whole or in part), during the period of thirty days next preceding
the date fixed for such redemption.

Section 5.3  Exchange of Parity Securities. The Parity Securities of each series shall be
freely exchangeable within the limits provided in the Indenture or Supplemental Indenture under
which such series is issued; provided, however, that under no circumstances shall a Parity Security
be issuable in exchange for other Parity Securities unless all the Parity Securities being so
exchanged are of the same series, bear interest at the same rate and have the same stated maturity.
Upon the request of the Holder of any Parity Security in a principal amount greater than the
minimum authorized denomination applicable to the series to which such Parity Security belongs,
the County shall execute, and the Paying Agent shall thereupon authenticate and deliver, upon
surrender to the Paying Agent of such Parity Security and in exchange therefor, two or more Parity
Securities of like tenor as the Parity Security so surrendered and in authorized denominations
aggregating the same principal amount as the Parity Security so surrendered. Upon the request of
the Holder of two or more Parity Securities the County shall execute, and the Paying Agent shall
thereupon authenticate and deliver, upon surrender to the Paying Agent of such Parity Securities and
in exchange therefor, a new Parity Security or Panty Securities of like tenor in different authorized
denominations and aggregating the same principal amount as the then unpaid principal amount of
the Parity Securities so surrendered. Any Parity Securities surrendered for exchange pursuant to the
provisions of this section shall be accompanied by a written power to transfer signed by the Holder
thereof in person or by duly authorized attorney, properly stamped if required, in form and with
guaranty of signature satisfactory to the Paying Agent.

Any Series 1997-A Warrant or Series 1997-B Warrant authenticated and delivered pursuant
to the provisions of this section shall be dated February 1, 1997. Any Series 1997-C Warrant
authenticated and delivered pursuant to the provisions of this section shall be dated February 15,
1997. Any Additional Parity Security authenticated and delivered pursuant to the provisions of this
section shall be dated in accordance with the provisions of the Supplemental Indenture under which
such Additional Parity Security is issued.

The Paying Agent shall not be required to exchange any Parity Security pursuant to the
provisions of this section during the period of fifteen days next preceding any Interest Payment Date
with respect thereto or, if such Parity Security shall be duly called for redemption (in whole or in
part), during the period of thirty days next preceding the date fixed for such redemption.
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Section5.4  Persons Deemed Owners of Parity Securities. The Person in whose name
a Panty Security is registered on the books of the Paying Agent shall be the sole Person to whom
or on whose order payments on account of the principal thereof and of the interest and premium (if
any) thereon may be made. The County and the Paying Agent may deem and treat the Person in
whose name a Parity Security is registered as the absolute owner thereof for all purposes; they shall
not be affected by notice to the contrary; and all payments by either of them to the Person in whose
name a Parity Security is registered shall to the extent thereof fully discharge and satisfy all liability
for the same.

Section 5.5  Expenses of Transfer and Exchange. The County and the Paying Agent
may charge the Holder with their reasonable fees and expenses in connection with any transfer or
exchange of any of the Parity Securities (including, without limitation, the expenses of printing any
new Parity Securities that may be necessitated by any transfer or exchange after the exhaustion of
an 1initial supply of Parity Securities for a reasonable number of such transfers and exchanges);
provided, however, that no charge shall be made for the issuance of a new Parity Security issued,
pursuant to the provisions of Section 6.2 hereof, as a result of a call for partial redemption of any
Parity Security. In every case involving any transfer or exchange of any of the Parity Securities that
is requested by the Holder thereof, such Holder shall pay all taxes and other governmental charges
required to be paid in connection with such transfer or exchange.

ARTICLE VI

GENERAL PROVISIONS RESPECTING
REDEMPTION OF PARITY SECURITIES

Section 6.1  Manner of Effecting Redemption of Parity Securities. Any redemption
of any Parity Securities of any series shall be effected in the following manner:

(a) Call. The Governing Body shall adopt a Resolution containing the
following: (1) a call for redemption, on a specified date when they are by their terms
subject to redemption, of Parity Securities bearing a stated series designation or
designations and having specified maturities (and, in the case of the partial
redemption of any Parity Securities, the respective principal amounts thereof to be
redeemed); (2) unless all the Parity Securities then outstanding are to be redeemed
(or unless a portion of all such outstanding Parity Securities are to be redeemed and
the remainder are, simultaneously with or prior to such redemption, to be otherwise
retired), a statement that no Event of Default has occurred and is continuing; and (3)
a summary of all applicable restrictions upon or conditions precedent to such
redemption and the provisions made to comply therewith; provided, however, that
it shall not be necessary for the Governing Body to adopt any such Resolution in the
case of any redemption of Series 1997-A Warrants pursuant to the provisions of
Section 7.3 hereof, any redemption of Series 1997-C Warrants pursuant to Section
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9.3 hereof or the redemption of the Parity Securities of any series of Additional
Parity Securities, if such redemption is required by the terms of the Supplemental
Indenture under which such series of Additional Parity Securities is issued or if, in
such Supplemental Indenture, the adoption of such Resolution is expressly stated to
be unnecessary.

(b) Notice by Mail. With respect to any Parity Securities called for
redemption, in whole or in part, the Paying Agent (on behalf of the County) shall
cause to be forwarded to the Holder thereof a notice by registered or certified mail
stating the following: that Parity Securities bearing a stated series designation or _
designations and having specified maturities (and, in the case of the partial
redemption of any Parity Securities, the respective principal amounts thereof to be
redeemed) have been called for redemption and will become due and payable at the
applicable redemption price or redemption prices on a specified redemption date, and
that all interest thereon will cease after such redemption date if prior to such date, or
not later than 10:00 o'clock, A.M., on such date, the total redemption price of the
Parity Securities (or portions thereof) so called for redemption, together with the
accrued interest thereon to such date, has been deposited with the Paying Agent.
Such notice shall be so mailed not more than sixty (60) nor less than thirty (30) days
prior to the date fixed for redemption [or, in the case of Series 1997-C Warrants
called for optional redemption, not more than ninety (90) nor less than forty-five (45)
days prior to the date fixed for redemption], but Holders of any Parity Securities may
waive the requirements of this subsection with respect to the Parity Securities held
by them without affecting the validity of the call for redemption of any other Parity
Securities.

(©) Deposit. Prior to the date fixed for redemption the County shall
deposit or cause to be deposited with the Paying Agent the total redemption price of
the Parity Securities (or portions thereof) so called for redemption (as such
redemption price is specified herein or in the Supplemental Indenture under which
such Parity Securities are issued) in funds that will be immediately available no later
than the opening of business on the date fixed for redemption and shall furnish to the
Paying Agent the following: (i) a certified copy of the Resolution required by
subsection (a) of this section (if, under the circumstances, the adoption of any such
Resolution is required); and (i1) when such redemption is made subject, by the terms
of the Indenture or any Supplemental Indenture, to any other restriction or
requirement, evidence satisfactory to the Paying Agent showing compliance with
such restriction or requirement.

Section 6.2  Presentation of Parity Securities for Redemption; Parity Securities
Called for Redemption to Cease to Bear Interest. Upon compliance by the County and the
Paying Agent with the requirements of Section 6.1 hereof [and, unless all the Parity Securities then
outstanding are to be redeemed (or unless a portion of such outstanding Parity Securities are to be
redeemed and the remainder are, simultaneously with or prior to such redemption, to be otherwise
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retired), if the County is not on the redemption date in default in payment of the principal of or the
interest (or premium, if any) on any of the Parity Securities], the Parity Securities so called for
redemption (or, in the case of any Parity Securities called for partial redemption, the portions thereof
called for redemption) shall become due and payable at the place or places at which the same shall
be payable at the redemption price or prices and on the redemption date specified in such notice,
anything herein or in the Parity Securities to the contrary notwithstanding and the Holders thereof
shall then and there surrender them for redemption; provided, however, that with respect to any
Parity Security called for partial redemption, (i) the Holder thereof shall surrender such Parity
Security to the Paying Agent in exchange for one or more new Parity Securities of authorized
denominations in an aggregate principal amount equal to the unredeemed portion of the Parity
Security so surrendered or (ii) such Holder shall, in lieu of surrendering such Parity Security in
exchange for a new Parity Security or Parity Securities, present the same to the Paying Agent for
endorsement thereon (or on any record of partial redemptions appertaining thereto and constituting
a part thereof) of the payment of the portion of the principal thereof so redeemed. All future interest
on the Parity Securities so called for redemption (or, in the case of any Parity Secunities called for
redemption in part, the portions thereof called for redemption) shall, subject to the deposit required
by subsection (c) of Section 6.1 hereof having been made, cease to accrue after the date fixed for
redemption. The Parity Securities so called (or, in the case of any Parity Securities called for
redemption in part, the portions thereof called for redemption) shall,-subject to such deposit having
been made, no longer be entitled to the benefit of the lien hereof but shall look solely to the moneys
deposited with the Paying Agent under the provisions of this article; and out of the moneys so
deposited with it, the Paying Agent shall pay on the redemption date the applicable redemption price
or prices of the Parity Securities so called for redemption (or, in the case of any Parity Securities
called for redemption in part, the portions thereof called for redemption).

Section 6.3 Pro Rata Redemption of Parity Securities of Different Series Not
Required. Nothing contained in the Indenture shall be construed as requiring pro rata redemption
of Parity Securities of different series, even though at the time that any redemption of Parity
Securities is to be effected there are then outstanding Parity Securities of two or more series then
subject to redemption.

ARTICLE VII

THE SERIES 1997-A WARRANTS

Section7.1  Authorization and Description of the Series 1997-A Warrants and Places
of Payment. Pursuant to the applicable provisions of the Act, and for the purpose of refunding the
Series 1992 Warrants and the Series 1995-A Warrants, there is hereby authorized to be issued under
the Indenture an issue or series of Parity Securities designated Sewer Revenue Refunding Warrants,
Series 1997-A, limited in aggregate principal amount to $211,040,000. The Series 1997-A Warrants
shall be dated February 1, 1997, shall be numbered from R1 upwards in the order issued and shall
be 1ssued initially in the respective principal amounts of $5,000 or any greater integral multiple
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thereof. The Series 1997-A Warrants shall mature and become payable on the dates and in the
amounts set forth below and shall bear interest from their respective dates payable on August 1,
1997, and on each February 1 and August 1 thereafter until maturity or earlier redemption at the per
annum rates set forth below:

-

Maturity Date Principal Amount Interest Rate
February 1, 2005 $ 5,870,000 5.000%
February 1, 2006 3,675,000 5.375
February 1, 2017 5,535,000 5.650
February 1, 2018 7,220,000 5.625
February 1, 2019 9,135,000 5.625
February 1, 2022 41,640,000 5.625
February 1, 2027 137,965,000 5.375

The principal of and the interest on any Series 1997-A Warrant shall bear interest after their
respective due dates until paid at the rate of interest bome by the principal of such Series 1997-A
Warrant prior to maturity. The Series 1997-A Warrants shall be initially issued and registered in
the names of such Holders as shall be designated by the initial purehasers of the Series 1997-A
Warrants.

The principal of and the interest and premium (if any) on the Series 1997-A Warrants shall
be payable in accordance with the provisions of Section 3.2 hereof.

Section 7.2 Optional Redemption of Series 1997-A Warrants. Those of the Series
1997-A Warrants having stated maturities after February 1, 2007, but prior to February 1,2027, will
be subject to redemption and prepayment prior to their stated maturities, at the option of the County,
as a whole or in part on February 1, 2007, and on any date thereafter, at and for the following
respective redemption prices (expressed in percentages of the principal amount of each Series
1997-A Warrant or portion thereof to be redeemed) plus accrued interest to the date fixed for
redemption:

Redemption
Redemption Period Price
February 1, 2007, through January 31, 2008 101.0%
February 1, 2008, through January 31, 2009 100.5
February 1, 2009, or thereafter 100.0

The Series 1997-A Warrants maturing on February 1, 2027, will be subject to redemption and
prepayment, prior to said maturity date, at the option of the County, as a whole or in part, on
February 1, 2007, and on any date thereafter, at and for a redemption price, with respect to each
Series 1997-A Warrant or portion thereof to be redeemed, equal to the principal amount to be
redeemed plus accrued interest thereon to the date fixed for redemption. The Series 1997-A
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Warrants may be redeemed only in installments of $5,000 or any integral multiple thereof. In the
event that less than all of the Series 1997-A Warrants of a particular maturity are redeemed and
prepaid pursuant to this Section 7.2, the Trustee shall select by lot the Series 1997-A Warrants (or
portions of the principal thereof) of such maturity to be redeemed and prepaid. The redemption of
Series 1997-A Warrants pursuant to this section shall comply with the applicable provisions of
Article VI and Section 7.5 hereof, with the provisions of Section 7.5 particularly applicable to the
Series 1997-A Warrants to govern in the case of any conflict.

Section 7.3 Scheduled Mandatory Redemption of Series 1997-A Warrants. Those
of the Series 1997-A Warrants maturing on February 1, 2022, shall be subject to scheduled
mandatory redemption on the following respective dates and in the following respective principal
amounts:

Redemption Principal
Date Amount
February 1, 2020 $§ 11,310,000
February 1, 2021 13,775,000-- -

Series 1997-A Warrants in the aggregate principal amount of $16,555,000 will remain to be paid at
their scheduled maturity on February 1, 2022.

Those of the Series 1997-A Warrants maturing on February 1, 2027, shall be subject to
scheduled mandatory redemption on the following respective dates and in the following respective
principal amounts:

Redemption Principal

Date Amount
February 1, 2023 $§ 19,700,000
February 1, 2024 23,190,000
February 1, 2025 27,115,000
February 1, 2026 31,515,000

Series 1997-A Warrants in the aggregate principal amount of $36,445,000 will remain to be paid at
their scheduled maturity on February 1, 2027.

The Series 1997-A Warrants shall be redeemed pursuant to the provisions of this section at
and for a redemption price, with respect to each such warrant (or portion of the principal thereof)
to be redeemed, equal to the principal amount thereof to be redeemed plus accrued interest thereon
to the date fixed for redemption, and such redemption shall be effected in accordance with the
applicable provisions of Article VI and Section 7.5 hereof, with the provisions of Section 7.5
particularly applicable to the Series 1997-A Warrants to govern in the case of any conflict.
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Section 7.4  Purchase of Series 1997-A Warrants for Retirement. The County may at
any time and from time to time purchase Series 1997-A Warrants for retirement using funds from
any source. Any Series 1997-A Warrants so purchased for retirement shall be delivered by the
County to the Trustee, together with a written order of an authorized officer of the County for their
cancellation, whereupon such purchased Series 1997-A Warrants shall be cancelled by the Trustee.
The principal amount of any Series 1997-A Warrants maturing on February 1, 2022, or February 1,
2027, that are so purchased by the County and cancelled by the Trustee or redeemed by the County
pursuant to Section 7.2 hereof shall be credited against the aggregate principal amount of Series
1997-A Warrants maturing on February 1, 2022, or February 1, 2027, as the case may be, that are
required to be redeemed pursuant to the provisions of Section 7.3 hereof on such date or dates
succeeding the date on which such purchased or redeemed Series 1997-A Warrants shall be
delivered to the Trustee as shall be specified by the County, and the effect of such credit shall be to
reduce by the principal amount thereof the aggregate principal amount of Series 1997-A Warrants
required to be redeemed on such specified date or dates; provided, however, that no credit in respect
of the redemption of Series 1997-A Warrants required on any February 1 shall be allowed for any
Series 1997-A Warrants maturing on February 1, 2022, or February 1, 2027, and purchased or
redeemed unless the same shall be delivered to the Trustee, or the optional redemption which is the
basis for such credit shall be effected, prior to December 15 of the year preceding the year in which
such mandatory redemption is to be effected. In the event that the County elects to purchase any
Series 1997-A Warrants for retirement, the Trustee may, if requested to do so by the County, solicit
for tenders of Series 1997-A Warrants by holders thereof who wish to sell such Series 1997-A
Warrants to the County.

Section 7.5  Special Provisions Respecting Partial Redemption of Series 1997-A
Warrants. The principal of any Series 1997-A Warrants shall be redeemed only in the amount of
$5,000 or any integral multiple thereof. If less than all the outstanding Series 1997-A Warrants are
to be redeemed on any single redemption date pursuant to Section 7.2 hereof, those to be redeemed
shall be called for redemption from such maturity or maturities as shall be specified by the County.
If less than all the Series 1997-A Warrants of a single maturity are to be called for redemption on
any single redemption date, the Trustee shall assign a number or other unique designation to each
$5,000 in principal amount of the Series 1997-A Warrants of such maturity then outstanding and
select by lot, from among all such numbers or other unique designations associated with the Series
1997-A Warrants then outstanding, numbers or other unique designations representing an aggregate
principal amount equal to the principal amount of the Series 1997-A Warrants of such maturity to
be so called for redemption, whereupon there shall be called for redemption an amount of the unpaid
principal of each Series 1997-A Warrant of such maturity equal to the principal amount represented
by the numbers or other unique designations related thereto that were so selected.

Section 7.6  Form of Series 1997-A Warrants. The Series 1997-A Warrants and the
Trustee's authentication certificate applicable thereto shall be in substantially the following forms,
respectively, with such insertions, omissions and other variations as may be necessary to conform
to the provisions hereof:
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[Form of Series 1997-A Warrant]

No. R $

UNITED STATES OF AMERICA
STATE OF ALABAMA
JEFFERSON COUNTY, ALABAMA
SEWER REVENUE REFUNDING WARRANT
Series 1997-A

Interest Rate Maturity Date CUSIP

JEFFERSON COUNTY, ALABAMA, apolitical subdivision of the State of Alabama (herein
called the "County"), hereby acknowledges that it 1s indebted to, and hereby directs the County
Treasurer of the County to pay to _, orregistered assigns, solely
out of the revenues hereinafter referred to, the principal sum of

DOLLARS

on the date specified above with interest thereon from the date hereof until the maturity hereof at
the per annum rate of interest specified above (computed on the basis of a 360-day year of twelve
consecutive 30-day months), payable on August 1, 1997, and semiannually thereafter on each
February 1 and August I until maturity or earlier redemption. The principal of and the interest and
premium (if any) on this warrant shall be payable in lawful money of the United States of America
and shall bear interest after their respective due dates until paid at the rate of interest borne by the
principal hereof prior to maturity. The principal of and premium (if any) on this warrant shall be
payable only upon presentation and surrender of this warrant at the principal office of the Trustee
hereinafter referred to. The interest on this warrant shall be remitted by said Trustee by check or
draft mailed or otherwise delivered to the registered holder hereof at the address shown on the
registry books of said Trustee.

This warrant is one of a duly authorized issue or series of warrants authorized to be issued
in the aggregate principal amount of $211,040,000 and designated Sewer Revenue Refunding
Warrants, Series 1997-A (herein called the "Series 1997-A Warrants"). The Series 1997-A Warrants
have been issued under and pursuant to the constitution and laws of the State of Alabama and a Trust
Indenture dated as of February 1, 1997 (herein called the "Indenture”), between the County and
AmSouth Bank of Alabama, as trustee (herein, together with its successors in trust, called the
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"Trustee"). Simultaneously with the issuance of the Series 1997-A Warrants, the County issued,
under the Indenture, $48,020,000 principal amount of its Taxable Sewer Revenue Refunding
Warrants, Series 1997-B (herein called the "Series 1997-B Warrants"), and $52,880,000 principal
amount of its Taxable Sewer Revenue Refunding Warrants, Series 1997-C (herein called the "Series
1997-C Warrants").

The Series 1997-A Warrants having stated maturities after February 1, 2007, are subject to
redemption and prepayment prior to maturity, at the option of the County, as a whole or in part, from
such maturity or maturities as shall be specified by the County, on February 1, -2007, and on any
date thereafter, such redemption (except in the case of Series 1997-A Warrants maturing on
February 1, 2027) to be at and for the following respective redemption prices (expressed as a
percentage of the principal amount redeemed) plus accrued interest to the date fixed for redemption:

Redemption
Redemption Period Price
February 1, 2007, through January 31, 2008 101.0%
February 1, 2008, through January 31, 2009 100.5
February 1, 2009, or thereafter -.-100

The redemption price for any Series 1997-A Warrant maturing on February 1, 2027, that is called
for optional redemption, in whole or in part, shall be equal to the principal amount thereof to be
redeemed plus accrued interest thereon to the date fixed for redemption.

The Series 1997-A Warrants having a stated maturity on February 1, 2022, are subject to
scheduled mandatory redemption, at and for a redemption price, with respect to each such warrant
(or portion of the principal thereof) to be redeemed, equal to the principal amount thereof to be
redeemed plus accrued interest thereon to the date fixed for redemption, in the following principal
amounts on the following dates:

Redemption Principal
Date Amount
February 1, 2020 $ 11,310,000
February 1, 2021 13,775,000
February 1, 2022 16,555,000
(maturity)

The Series 1997-A Warrants having a stated maturity on February 1, 2027, are subject to
scheduled mandatory redemption, at and for a redemption price, with respect to each such warrant
(or portion of the principal thereof) to be redeemed, equal to the principal amount thereof to be
redeemed plus accrued interest thereon to the date fixed for redemption, in the following principal
amounts on the following dates:
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